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CRUCIBLE CENTER COMPANY 

certificate ot Amendment 

of -
Certificate of Incorporation 

CRUCIBLE CENTER COMPANY, a corporation organized and 

ensting under and by virtue or the General Corporation Law of the 

State or Delaware, DOES HEREBY CERTIFY: 

FIRST: That the board or directors or said Corporation, 

at a meeting duly convened and held, adopted resolutions proposing 

and declaring advisable the following amendments to the certificate 

of Incorporation or said Corporation: 

"RESOLVED, That the cert1t1cate ot Incorporatior. ot 

Crucible Center Company be amended by changing the Article 

thereof numbered 'POURTH' so that, ae amended, said Article 

Shall ~e and read as tollOWSI 

POURTH. The aggngate number or ahareo ot all claae•• 

or stock which thla corporation shall have authorit~ to 1aau• 

1a 1,000, or which 500 aharea ahall be si Participating 
.J 

Preferred Stock ot the par value ot $100 per share (herein-

attel' called "PnferNd Stock"), and the n1111.1n1111 500 •hare• 

shall be coaacn stock or tbe pas- value ot $100 per 1h&re (hen

inatter called ''Co111110n Stock"). 'l'he powera, pre1'ei-encea. 
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privileges, voting and other special or relative ri~,hts, and 

the qualifications, limitations, and restrictions thereof, 

granted to or imposed upon the shares or the said two classes 

or stock shall be as follows: 

DIVISION l. PREFERRED STOCK 

Section 1.01. Seniority. The Preferred Stock is senior 

to the Common Stock, 1n the respects and to the extent herein

after set forth in this Article Fourth, and the Common Stock 

is subJeot to the seniority and preferences of the Preferred 

s~ock as hereinafter set forth. 

Section 1.02. Redemption. (a) Right to Redeem. The 

Corporation, at the option of the holders of the Common Stock 

expressed as hereinafter provided, and upon the terms and con

ditions hereafter stated in this Section 1.02. may at any time 

after Decembe~ 31, 1960 redeem the whole of the Preferred Stoo~, 

by paying therefor in cash the Redemption Price hereinafter 

rue.nt1oned~ but in no event shall the Corporation at any time 

redeem any number less than all the then issued shares or 
Freterred Stock. 

• 

(b) Notice or Redemption. Notice or the proposed N

aemption shall be mailed1 postage prepaid, to the holders ot 

record or the Preterred Stock not less than ten nor more than 

51.itty days prior to the Redemption Date. The date of redemption 

statea 1n such notice 1s herein referred to as the "Redemption 

Date .. " 
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(c) Redemption Price; Partial Redemption Price. Upon 

redemption of the Preferred Stock, the price payable with re

spect to each share or auoh Preferred Stock ahall be the sum ot 

(1) the Partial Redemption Prioe (hereinafter 

defined) of all shares ot Preferred stock outstanding 

on the Redemption Date, plus 

( 11) a premium equal to the Redemption Premium 

(hereinafter defined), 

divid~d by the number ot sha:t'8B or Preferred Stock outstanding 

on the Redemption Date; PROVIDED, HOWEVER, that 1n no event 

shall the amount so ascertained exceed the par value per share 

of PrefetTed Stock, plus the result ¢btained by dividing the 

aggregate amount of f'unds then available wider Delaware law 

tor the payment of dividends on preferred stock by the number 

or shares of Preferred Steck outstandng at the Redemption Date. 

The pric~peyable, so e3certa1ned, is referred to 1n this 

Article Fourth as Lhe "Redemption Price". As uaed 1n this 

Article Fourth, "Partial Redemption Price" stall mean an amount 

equal to the patt value pe:t' share or Preferred Stook plua all 

dividends accrued or in 8.l'reara th~reon to the Redemption Date. 

(d) Detemination ot Redemption Pre~. 'the "Redemption 

Premium" shall mean e.n amount equal to on-~-hAli' the 11BUl'plua" 

(as hereinaftar det!Ud) ct the Corporation, aa or the "Ap

p:;taisal Date", which shall be a date etxt;y daye prior to the 

RtJdemption Date., Such surplus ot the Cottpoitation shall be 

computed by adding the ta1r market value of all the aaaets 

-3-

' 
...... .,..,~~ ~ .-.-· -... ,: /~ 



.,, 
and deducting all the liabilities or the Corporation, subject, 

however, to the following spec1f1oat1ons and limitations: 

(1) the entire outstanding capital stock or the 

Corpo·i.."b.~1on and the amount or all dividends accrued or 

in arrears on the outstanding Preferred Stock as or the 

Appraisal Date shall be considered as liabilities; 

(11) there shall be excluded from the assets of 

the Corporation good-will, trade names, organization 

costs, patents, licenses, f'ranchiees, and other in

tangibles of a similar nature; 

(111) one-half the actual cost or appraisal 

borne by the Corporation as hereinafter provided, 

although not yet incurred on the Appraisal Date, shall 

be considered as a liability as of such date; 

(iv) in the event that the liabilities or the 

Corporation exceed the fair market value of such assets, 

the Redemption Premium shall nevertheless be zero. 

The Board of Directors by resolution or a majority ot the 

full Board shall itself determine such Redemption Premium, or, 

in case or 1nab111ty or failure to make such determination, 

shall select an appraiser to make such determination. If the 

Boa~d makes no such determination, and within sixty days atte~ 

the Redemption Date shall be unable or shall tail to select 

such an appriaser, be shall be designated by the person who at 

the time or appl1oat1on shall be the President or the Pennsyl

vania Bar Aaaoc1at1on (or, in case aaid President shall decline 
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.. 
to act., the nomLiee of said President) upon written applicatiot 

or any director after ten days' prior written notice to all 

other directors and to the Jorporat1on or the intention to 

make such application. The perscn to be so ues1gnated shall 

be a person residing at or near Pittsburgh~ Pennsylvania., who 

is not a stockholder or directur of and who has no contractual 

or other direct business rel&t1onship or connection with any 

stockholder or direator of the Corporation, or with any compan~ 

or business affiliated with any such stockholder or director. 

The appraiser may examine any or the books and records or the 

Corporation, shall afford a reasonable opportunity to the 

parties interested to submit to him pertinent evidence on the 

Redemption Premium, and may make such other inveatigation as 

to him seems proper. He shall file with the Corporation and 

with each director a written report of his determination with 

respect to the Redemption Pr~mium. The cost of any appraisal, 

including a reasonable fee and expenses of the appraiser (but 

exclusive of fees of counsel or experts retained by any party) 

shall be borne by the Corporation. The determination made by 

the Board of Directors or by an appraiser with respect to the 

Rsdemption Ptten,ium shall be final and conclusive upon all the 

stockholders and directors ot the Corporation. 

(e) Surrender or Certificates; Payment. On and atter th~ 

Redemption Date, each holder ot Preferred Stock shall sUl'render 

his certit1cate(s) for such Stock to the Corporation at the 
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place designated in such notice, endorsed if required in the 

notice, and s.1 '1 thereupcn be entitled to receive payment 01" 

either the R· •ion Price, or 1f 1t has not by then been 

determined, the Partial Redemption Price; and the excess (1r 

any) of the Redemption Price as finally determined over the 

Partial Redemption Price shall be paid to each such holder 

promptly after such final determination. 

(f) Rights of Preferred atock after Redemption. If the 

notice or redemption shall have been duly given as aforesaid. 

and if on or before the Redemption Date the funds necessary to 

pay the Redemption Price (or the Partial Redemption PI-ice, if 

appropriate) shall have been set aside so aa to be availablG 

therefor, then (notwithstanding that any certificate repre

senting shares or Preferred Stock sc called for redemption shal: 

not have been surrendered) from and after the Redemption Date, 

dividends on the Preferred Stock shall cease to aacrue, the 

holders or shares thereof shall have no voting power with re

spect to such shares, the r1ghts or the holders thereof shall 

be limited to the right to receive payment of the Redemption 

Price (ascertained and payable as herein provided), but without 

interest, and the shares of Preferred St-ock for all other pur

poses shall be deemed no longer outstanding; and, notwithstand

ing any other pl'Ov1s1on or th1s Article Fourth, the term ot 

office of each or the Preferred Stock D1r~ctors (hereinafter 

provided for) then in office shall immediately ~ease. 

-6-
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(g) Voting on Redemp_!dQ!l. Notwithstanding any other pro-

vision or this Article Fourth, the Corporation may elect to 

redeem the Preferred Stock by the affirmative vote and/or 

written order of the holders of a majority of the issued and 

outstanding shares of the common Stock, acting as a class. 

(h) No Re-Issue. All shares or PI'eferred Stock redeemed 

by the Corporation shall not be re-isaued, and no Preferred 

Stock shall be issued in lieu thereof or in exchange therefor, 

and the Corporation shall cause all such Stock to be cancelled 

and its capital reduced in the manner provided by law. 

(1) Rules and Reg_µlations. Subject to the provisions or 

this Section 1.02, the Board or Directors shall have authority 

to prescribe from time to time rules and regulations with re

spect to the redemption of Preferred Stock. 

Section 1.03. Convers~on. (a) Right to Convert. The 

Corporation, at the option of the holders or the Common Stock 

exp:J:1essed as hereinafter provided, and upon the terms and con

ditions hereafter stated in this section 1.031 may at any time 

after December 31, 1960, and before January 1, 1971~ convert 

the whole of the Preferred Sto~k into 5~ Notes or the Corpo

ration at the Conversion Price in effect at the time of con

version; but in no event shall the Corporation at any time 

convert any number less than all the then issued shares or 
Preferred Stock, nor shall the Corporation have an~ right to 
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convert the Preferred Stock as aforesaid if, after g1v1ng 

· effect to the issuance of the 5~ Notes on such conversion, the 

Corporation would have net assets less than its capital. 

(b) ~tice of Conversion. Notice ot the proposed conver

sion shall be mailed, postage prepaid, to the holders of record 

or the Preferred Stc'k not less than ten nor more than sixty 

days prior to the Conversion Date. The date ot conversion 

stated in such notice is herein referred to as the "Conversion 

Date." 

{c) The Ccnvers1on Price with respect to each share or 
the Preferred Stock shall be $105.00 per share; and, upon con

v~rsion of the Preferred Stock, each holder thereof shall be 

entitled to a 5~ Note of the Corporation in the amount or the 

Conversion Price multiplied by the number of shares of Preferred 

Stock held, together in each case with an amount 1n cash equal 

to all dividends accrued or in arrears to the Conversion Date. 

(d) Surrender of Certificates; Delivery or Notes. On and 

atter the Conversion Date, each holder or Preferred Stock shall 

surrender his cert1f1cate(s) tor such Stock to the Corporation 

at the place designated 1n such notice, endorsed it required ln 

the notice, and shall thereupon be entitled to receive the 5~ 

Note and cash as provided 1n Subsection (c) immediatel~ above. 

(e) R1gbts ot Preferred Stock after Conversion. If the 

notice ot eotlversion shall have been given as aforesaid, and it 

.on or before the Conversion Date the 5' Notes and caah necessary 

;. 
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to accomplish such conve~s1on pursuant hereto shall have been 

deposited with a conversion agent so as to be available for such 

conversion. then (notwithstanding that any certificate repre

senting shares or Preferred Stock so called for conversion shall 

not have been surrendered) from and after the Conversion Date, 

dividends on the Preferred Stock shall cease to accrue. the 

holders or shares thereof shall have no voting power with respect 

to such shares. the rights of the holders thereof shall be 

limited to the right to receive the 5~ Notes and cash as pro

vided 1n Subsection (c) of this Section 1.03, but without 

interest~ and the shares or Preferred Stock ror all other pur

poses shall be deemed no long~r outstanding; and. notwithstand

ing any other provision or this Article Fourth. the term or 

office of each or the Preferred Stock Directors (here1narter 

provided for) then in office shall 1nnned1ately cease. 

(r) Voting on Conversion. Notwithstanding any other provi

sion or this Article Fourth, the Corpo~ation may elect to convert 

the Preferred Stock by the affirmative vote and/or written order 

or the holders or a majority or the issued and outstanding shares 

of the Common Stock, acting as a class. 

{g) Terms and Provisions ot the~~ Notes. The 5~ Notes of 

the Corporation to be issued on conversion ot the Preferred Stock 

shall be dated the Conversion Date, shall be due five years there

att~~; and shall bear interest at the rate or 5- per annum, pay

able semiannually on the t1tteenth ·days of January and July 1n 

each year. The Notes shall be in the following form: 

. 00022 
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$ ____ _ 

• 
/_Form or Not!if 

CRUCIBLE CENTER C~MPANY 

Sf Note 

Pittsburgh, Pennsylvania 

------ _, 196_ 

FOR VALUE RECEIVED, the undersigned, Crucible Center 

Company, hereby promises to pay, on ________ , 19_, to 

, or order, the sum or ------------- -------
____ dollars($ _____ ) lawful money ot the United States 

or America, and to pay interest from the date hereof on said princi

pal sum at the rate or 5~ per annum until maturity or earlier pa,v

ment, and thereafter at the legal rate, due and payable semiannually 

on the fifteenth days or Januaey and July in each year, and at 

maturity, all payments of principal and 1nte~est to be made at the 

principal ott1ce er Mellon National Bank and Trust Company., Mellon 

Square, Pittsburgh, Pennsylvania. 

CRUCIBLE CENTFJl COMPANY 

By .. r--~-e-a""'l'i-4e_n..,.t_)_(_v-1c_e_Pr_e_a_1-a-.-n-t_)( ... ifi.i--aa-ure--r-) 

(GOl'i,ora:te Seal~ 

Attest: 

{Secretary)(Assistant Secretary) 

_ C0023 
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(h) No Re-Issue, All shares or Preferred Stock con

verted by the Corporation shall not be re-isaued. and no 

Preferred Stock shall be issued in lieu thereof or in ex

change therefor, and the Corporation shall cause all such 

Stock to be cancelled and its capital reduced in the manner 

provided by law. 

( 1) Rules and Regulat~. Subject to the prov·1s1ons 

or this Section 1.03, the Bo~~d of Directors shall have 

authority to prescribe from time to t1x11e rules and regula

tions with respect to tue conversion or Preferred Stock. 

Section 1.04. Distribution on Dissolution. (a) Upon 

11qu1dat1on, dissolution or winding up or the Corporation, 

whether voluntary or involuntary, the holders or the Pre

ferred Stock shall be entitled, before any distribution 

shall be made to any Junio~ Stock, to be paid the par value 

or such Preferred Stock plus all dividends accrued or in 

arrears to the date or distribution. In any such case. if 

the assets distributable shall be 1nsuffio1ent to permit 

the payment to the holders of the Preferred Stock of the 

ru;.1 preferential amount to which they are entitled as 

aforesaid, then the entire assets of the Corporation so 

distributable shall be distributed ratably and equally 

among the holders of the outstsnd1ng shares or Preferred 

Stock. 

-11-

00024 



* 

(b) After the full preferential amount is paid to the 

holders of the Preferred Stock as aforesaid, the holders or 
the Common Stook shall be entitled to be paid out of any re

maining aseets ot the Corporation,betore any further distribution 

shall be ma.de to the holders or the Prefer~ed Stock, an equalizing 

distz,ibution in an amowit per share equal to the sum or {1) the 

par value of such Common Stock, plus (11) the exc~ss, if any, of 

the aggregate amount ot dividends payable on eaoh share ot Pre

ferred Stock (whether or not actually paid) t110m the date of 

issuance thereof to the date of d1str1but1on on d1ssolut1on, 

over the amount ot dividends, if any., actually paid on each ihare 

ot Common Stoek during such period. 

(c) Atter said equalizing d!stribution 1s ma~e among the 

holders or the Common Stock, the remaining aaeeta ot the Cor

poration shall be distributed among the holders ot the Preferred 

Stock and of the Common Stook. on a ebare for share basis~ 

treating the Preferred Stock and tte Comnon Stook as shares ot a 

single class. 

(d) Neither a consolidation nor merger ot the Oorporat1on 

with or into any other corporet1on or corporations, »or the 

sale of all or substantially allot the aeaete of the corporation 

shall be deemed to be a liquidation, diaaolution or winding up, 

within the meaning ot tb1e Section 1.04. 

-12-
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DIVISION 2. CO:fflON STOCK 

Section 2.01. Rights or Common stockholders. Except for 

and subjecc to the preferences, rights and ~owers granted in 

this Article Fourth to the holders or Preferred Stock, and 

except as may be other'Wise provided by statute ot the State of 

Delaware, the holders or ccmmon Stock shall have exclusively 

all other rights of stockholders, including but not by way of 

limitation: (a) the right to receive all dividends, (b) the 

voting power for all purposes, (c) in the event of ar..y distri

bution o.:: assets upon liquidation, dissolution or winding up 

of the Corporation or otherwise, the right to receive ratably 

and equally ~11 the assets and funds of the Corporation, and 

(d) all such other rights as may be specifically vested in 

them elsewhere in this Article Fourth and by the laws of the 

State of Delaw~re. 

DIVISIO~. PROVIS!OMS APPLICABLE TO 
ff CLASSES OF STOOK 

Section 3.01. Ordinar-1 Voting RighE!,; Notice. Except as 

otherwise expressly provided in this Article Fourth or by 

statute, the holders of the Preferred Stock shall have equal 

voting rights shaI'e for share with the holders of the common 

Stock, ao that each holder or %'eCOrd or Preferl'ed stock or of 
• 
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common Stock shall be entitled to one vote for each share or 

Preferred Stock and one vote for each share or common Stock 

standing 1n his name on the books of the Cc,t'l)oration. No 

meeting of stockholders or of any class thereof shall be held 

without equal notice to all stockholders of all classes, 

whethe~ or not entitled to vote thereat. 

Section 3.02. Election of Directors. The number or 

directors which shall constitute the i'ull Board or Directors 

shall be any even number as from time to time shall be fiXed 

by., or in the manner provided in, the By-Laws. So long as any 

P~ererred Stock shall be outstanding, the holders of the issued 

and outstanding shares of Preferred Stock (considered as a 

class) and the holders of the i3sued and outstanding shares 

of common Stock (considered as a class) shall each have the 

right to nominate and elect one-half the number or di:ttectore 

constituting the full Board. The directors nominated and 

elected by the holders or the Preferred stoclt as a class and 

the di~ectors nominated and elected by the holders of the 

Co11111on Stock as a class are hereinafter called respectively 

the "Preferred Stock Directors'' and the "Common Stock 

Directors.'' 

Section 3.03. Quorum and Manner or Acting. (a) 

Stockholders. A~ a~~ meetings or stockholders of the Corpo

ration., the presencei ln person or by pro.xy. ot the holders or 

' ,. 
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a maJority or the issued and outstanding shares or each class 

of atock of the Corporation shall be necessary and sufficient 

to constitute a quorum; provided, however, that if such meet

ing 1s other than an annual meeting, and is held solely for 

the talcing or action which it 1s expressly provided in this 

Article Fourth may be ~aken by the holders of one class or 

stock, actlng as a class, the presence, 1n person or by proxy, 

of the holders of a majority of the isaued and outstanding 

shares of such class of stocl: alone shall be necessary and 

sufficient to constitute a quorum. Notwithstanding any statut~ 

now or hereafter in effect requiring any action to be taken 

or authorized by the vote of a majority or other proportion of 

the stock or the Corporation, or othe~w:f.se., all action taken 

by the stockholders shall be valid anu effective only if' (in 

addition to the vote or othel" action required by law) such 

action is taken or authorized by the affirmative vote and/or 

written consent of t,119 holders or a majority of the issued 

and outstanding share3 of the Preferred Stock considered as a 

class, and by the similar affirmative vote and/or written con

sent or the holders or the common Stock considered as a class., 

except as otherwise expressly provided in this Article FOURTH. 

(b) Directors. At all meetings of the Board of' Director~ 

the presence of a majority of' the f'ull Board shall be necessaey 

and sufficient to constitute a quorum for the transaction or 
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business. No resolutton or the Board shall be adopted, nor 

shall any action or the Boattd upon any matter whatsoever 

(except for adjournmen~, as may be provided in the By-Laws), be 

taken or be valid, without the concurrence (expressed by vote 

at a meeting or by written consent. as may be provided by law) 

of at least a majority of the full Board or Directore, except 

as otherwise expressly provided in this Article FOURTH. 

Section 3.04. Vacancies. ---- In the event of a vacancy or 

vaca~~ies on the Board of Dtrect~rs {whether ar1R1ng from death, 

resignation, retirement, diR~~alification, vemoval, increase in 

the siz~ of the Board, redemption or conversion or the Preferred 

Stock, or otherwise), no action shall be taken by the Board 

withi.n thirty days following, unl~ss such vacancy or vacancies 

are first filled. Such vacancy or vacancies may be filled only 

ln the follow1.ng manner: the remaining director or directors 

or the class in which the vacancy or vaaancies occurred shall 

choose the succ~ssor or successors to fill such vacancy or 

vacanctes, but it no director of such class remains. then the 

holders of the class of stock involved, acting as a class, shall 

choose such successor or auc~essors; p~ovided, however. that if 

the vacancies arise from the redemption or the conversion or the 

Preferred Stock, as provided in Section 1.02 {t) or section 1.03 

(e) of this Article FOURTH, then the Common Stock Directors 

shall choose all such successors. 

-16-

00029 



• • • 
Section 3.05. Deadlock or Inability to Act. It the Board 

or Directors shall ror any reason be equally divided respecting 

the management of the property, business and affairs of the 

Corporation. or any aspect thereof or any transaction involved 

therein, or equally divided on any questionJ dispute or contro

versy concerning the policies or management of the Corporation, 

or if a meeting of the Board cannot be organized because or the 

lack of a quorum, and sttch situation continues tor a period or 

thirty cays 01• more because ~r the refusal or failure or all the 

directors or either class to attend such meetings, no stockholjer 

or direntor shall have the righ·t to have the Corporation diasolvod 

or shall have any other legal righ~ in a suit at law or in 

equity because of such deadlock or failure to obtain a quorum; 

but rather all matters pend"-ng, before the Board or Directors or 

upon which it is imposetble to act because of such lack of 

quorum shall be submitted to arbitration tn the following manner: 

uooao 

"(A} Upor: W!'itten request by any director, given or 

mailed to each or the other directors, the Board of 

Directors shall by resolution of a maJority of the full 

Board select one or more arbitrators to conduct the arbi

tration. If the Board shall be unable or shall fail within 

thirty days after the next Board meeting following auch 

written request to select an arbitrator or arbitrators Who 

wtll ag~ee to act hereunder. the Preferred stock Directors 

shall select an arbitrator and the Common Stock Directors· 

shall select an arbitrator and U' either elaas o~ d1rectore 

-17-
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ra11s within ten days following the expiration ot said 

thirty-day period to select an arbitrator. then the ar

bitrator selected by the other elase shall select a second 

arbitrator. The two ar'bitra.tors so selected shall them

selves by unanimous action select a third arbitrator to 

act together with them to conduct the arbitration. If 

the first two arbitrator~. within thl'ity days. shall be 

unable to select a third arbitrator, then such third 

arbitrator shall.,upon written application by either of 

such £1rst twv arbitrators after 10 days' prior written 

notice to the other of his intention to make such appli

cation, be a person designated (after consultation with 

couneel for the two classes of directors) by the person 

who at the time of appl1cat10n shall be the President of 

the Pennsylvania Bar Ass001at1on (or, 1n case said Presi

dent shall decline to act. the nominee of said President). 

It is intended that all arbitrators shall be persone re

siding at or near PittsbUI'gh1 Pennsylvania, qualified by 

experience to assist 1n managing the business and affail's 

of the Corporation, who are not stockholders or direotol'S 

or and who have no contrectual o~ other direct business re

lationship or connection with any stockholder or director 

of the Corporation or with any company or business at

t111ated with any such stockholder or director. 
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(b) The arbitrator or arbitrators who shall have 

been so selected or designated shall decide or take other 

action wtth respect to the matterormtters then P3nd;fng before 

the Board.tor upon which it is imposaible to act because or 

equal division or lack or quorum as aforesaid., including 

(without limitation) all collateral matters sucb as 

whethar the matters are a proper subjeat for action by the 

Board oZ Directors., whether the arbltratora themselves hav~ 

t,~~n 1.uJy and v~J.idJ.y S€·1~cted., And ~,hetner this Section 

proper~y involved and applicsblo and bei~g properly 

1nter?reted and applied. rr more than one arbit~ator has 

been sP.ler.t('d o~ desigt.iat,,d., th~ arbttrato1.,::1 shall take all 

imch a1·l· ttrator o:r.- arb1tratol's on all matteril subrn1.t~ed 

shall be binding upon the Corporation. ~he Board of 

D1reetors and the stockholders. 

(c) The arbitration proceedings shall be conducted 

in accordance with the rules or the American Arbitration 

Association, aa then in effect, insofar as such rules are 

not in conflict with this Section 3.05. 

(d) The decision or other action of the arbitrator 

or arbitrators shall be final; a report thereof shall be 

forthwith f"tled with the Secretaey or the Corpoi:taticn, and 

judgment or decree thereon may be entered by any stockholder 

or director in the highest court ot the forum having 

jurisdiction. 
-19-
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Section 3.06. Removal or Directors. The entire 

Board of Directors may be removed at any time either for cause 

or without cause, only by the affirmative vote and/or written 

order or the holders of a majority of the 1ssued and outstanding 

shares or each class or stock of the Corporation. Any individ

ual director or directors may be removed at any time either for 

cause or without cause, only as follows: if a Preferred Stock 

Director, by the affirmative vote and/or written order of the 

holders of a majority of the issued and outstanding shaNs of 

the Preferred Stock, acting as a class; if a Common Stock 

Director, by such vote and/or written order or the Common Stock, 

acting as a class. 

section 3.07. FUndB Available for Dividends. 

Dividends upon the capital stock or the Corporation ot any class 

shall be payable only out or the assets of the corporation law

fully available therefor. The Board or Directors shall have 

power from time to time to determine whether any, and, it any, 

what part of the net assets in excess ot its capital (including 

paid-in, reduction and other capital surplus, 1r any), or what 

part or its net profits, or other funds available for dividends, 

shall be declared as dividends and pa1d to its stockboldera; 

and all rights or holdere or stock or the corporation ot any 

class in respect of dividends shall be subject to the powe~ 

ot the Board of Di~ectors to do so. 
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Section 3.08. Rate o~ Dividends. (a) Preferential 

Dividends. The Preferred Stock shall be entitled to receive 

preferential dividends 1n cash at, but not exceeding, the rate 

or five dollars per share per annum, payable quarterly on the 

last day of each calendar quarter in each year. The preferential 

dividends on the Prefer~ed Stock shall accrue from day to day, 

commencing on the date of issuance of such stook, and shall be 

cumulative, regardless of whether or not earned or declared. So 

long as any Preferred Stock shall remain outstanding, no 

dividends, whether in cash, property or stock of the Corporation, 

shall be declared or paid upon or set apart for, nor shall any 

other distribution be made or ordered in respect ot, any Junior 

Stock of the Corporation, nor shall any moneys or other consid

eration be set aside for or applied to the purchase, redemption, 

cancellation or other reduction of any Junior Stock, unless all 

preterential dividends on the Preferred stock for all past 

quarterly dividend periods shall have been paid, and the full 

preferential dividend on all outatanding shares of Preferred 

Stock to the end ot the then current calendar year shall have 

been paid. or declared and aet apart for payment. Arrears in 

the payment or preferential dividends on the Preterred Steck 

shall not bear interest. 

(b) :ggua11z1ng Dividends. When full cumulative preferen

tial dl•r1dends as aforesaid upon the Preterred Stock to the end 

or the then cunent calendar year shall have been paid or 

declared and set apart for payment. then the Conrnon stock shall 
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be entitled to rece1ve ln the same calendar year dividends 1n 
cash at, but not exceeding, the rate of five dollars per share 
per annum (or property or stock of the Corporation or equal 
value), before any further dividends in the same calendar year 
shall be set apart for or paid to the Preferred Stock, or before 
any moneys or other consideration in the same calendar year 
shall be set apart tor or applied to the purchase, redemption, 
conversion, cancellation or other reduction or Preferred Stock, 
The dividends provided for in this Subsection (b) on the Connnon 
Stock, if not paid in any calendar year, shall not be cumulative 
from year to year. 

(c) Participating Dividends. When full dividends as 
provided tor in Subsections(a) and (b) above upon the Preferred 
Stock and the Common Stock then outstanding shall in any ea!endar 
year have been paid or declared and set apart for payment, then 
all outstanding shares of stock shall be entitled equally, share 
for share and treating the Preferred Stock and the Common Stock 
as shares of a a!ngla class, to receive and participate in all 
tuther dividends paid or declared in the same calendar year, 
whether 1n cash, p~operty or stock of the Corporation. such 
participating dividends may be declared to be payable on a date 
following the end or the calendar year in which declared, and 
tn dllch event shall not be considered as prete~ential dividends 
under Subsection (a) of this Section 3.08 1n the year when 
received1 but shall be payable 1n addition to the payment or 
accrual of the prere~ential dividends 1n that year, 

-22-



lll!flT : 

Section 3.()9. No PreemJ;?t1ve Rights. No holde~ o~ any 

share or stock of any class or the Oorporat1on shall have any 

preemptive right with respect to the issue or sale or reserva

tion tor issue or sale ot any •hares or stock or any class of 

the Corporation. 

Section 3.10. Deftn1t1ons. As used 1n Article FOURTH, 

the expr-:ssion "dividends accrued or 1n arrears" shall be deemed 

to mean, in respect of each share of the Preferred Stock, that 

amount which shall be equal to dividends thereon at the rate 

ot rive dollars per share per annum, from the date on which 

such dividends begin to aecrue thereon to the date as or which 

the computation is to be made, regurdless ot whether such 

dividends have been earned or declared, leas the aggregate 

amount of dividends theretofore and on such date paid ther-eon~ 

The term "Jun1ol" Stock" shall include the Common 

Stock or the Corporation and any other class or stock (as the 

same may exist from time to time) or the Corporation whioh is 

(a) not entitled to receive any dividends in cash until all 

preferential dividends accrued or in arrears have been paid on 

the Preferred stock, and/or (b) not entitled to receive any 

proceeds or 11qu1dat1on until the Preferred Stock shall have 

received the entire preferential liquidation amount to which 

it is entitled in such 11qu1dat1on • 

. -
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"RESOLVED, That the Certificate or Incorporation of 

Crucible Center Company be amended by changing the Article 

thereof numbered 'THIRTEENTH' so that, aa amended, said Article 

shall be and reau ~~ follows: 

THmTEENTH. No trans1~~ or any share or shares ot 

stock or the Corporation shall be made by any stockholder 

1n violation of the:tbllowing St~ck Transfer Restrictions: 

Section 1.01. Prohibited Tra1:af'ers. No person shall 

at any time sell, pledge, give, tra~sfer, alienate or in 

any other way dispose of or encumber any-share or shares 

or stock of any class or the Corporation owned or held by 

such·· person unless such share or shares shall first be 

offered for sale, to th~ persons, at the price and in the 

manner hereinafter set forth. (Any bolder ot stock thus 

required to offer his shares is hereinafter referred to 

as an "Offering Stockholder".) 

Section 1.02. Otter and Aceeptance. Any orrere re

quired to be made by an Offering Stockholder under the 

provisions of section 1.01 shall be given as tollows: 

1r ot Preferred Stock, to all the holders or shares or 

common Stock ot record on the date of the otter, in pro

portion to the number or such shares held; and 1r or cor.mion 

Stock, to all the holders~: shares of Preferred Stock or 
record on the date or the ofter, in propo?tt1on to the 

number or euch shares held. (Any Stockholder to whom 
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shares of stock are thus required to be orrered is here

inafter referred to as an 'Offeree-Stockholder•.) The 

~ollowing provisions shall govern the giving and accepting 

~r such offers: 

(a) An Ottering Stockholder shall at or before the 

time or the offer advise each of the Offeree-Stockholders 

or the total number of shares involved, the proposed 

disposition or encumbrance and all the terms thereof 

including the price or other consideration and the identity 

of the outsiders involved. 

(b) The offers shall be iITevocable for forty-five 

days. The acceptance by any Offeree-stockholder of an otte~ 

to be ettective must be of all the shares offered to him; 

must be made in writing within torty-£1ve days from the 

date such offer is given; and must be accompanied by the 

delivery and payment of the 1·otfering Price", as provided 

in Section 1.03 below, an~ money payment to be 1n cash or 

certified check or checks. 

{c) Notwithstanding the provisions or Subsection (b) 

above, the Otferee-Stockholders, as a class, by action 

or the holders or record of 51~ or more ot the shares or 

the class of stock ta whom the offers are being made, shall 

have the right to dee1gnate a nominee or nominees as entitled 

to accept all (but only all) the offers ~~de to the holders 

of all such shares, that is to say, to pur0hase all the 



shares of stock which are being offered by the Offering 

Stockholder. In such event, the acceptance by the 

Of:feree-Stockholders so acting shall include the designa

tion of a nominee or nominees, and shall be accompanied 

by an acceptance duly executed by the nominee or nominees 

of the offer. Payment of the Ottering Price may be made 

by either the orreree-Stockholders or any nominee or 

nominees or both, and shall be the joint and se•eral 

obligation of both. 

(d) Any share or shares or stock which have been 

ottered by an Offering Stockholder and not duly accepted 

withln the forty-five days as aforesaid may then be dts

poaed or or encumbered by such Offering Stockholder, to 

the outsiders and at substantially the price and terms ot 

which the Offeree-Stockholders had been advised pursuant 

to Subsection (a) of this Section 1.02, at any time within 

thirty days following the said forty-fifth day; and if no 

such disposition or encumbrance is made within such thirty 

days. $aid O~tering Stockho~der shall not then sell, pledge, 

give, transfer, alienate, or 1n any other way dispose or 
or encumber auch share or shares unless they are rirst 

offered again in the manner stated herein. 

Section 1.03. 0tter1n~ Price. The •=orrering Priceu 

at whicb any ofter pursuant to the terms hereof shall be 

made shall be $100 per share, or (at the individual option 

I f - l 



.... .,, 
of the Offeree-Stockholders or nominee or nominees} the 

cash price or substantially the other consideration ror 

which such ortertng Stoclcholder proposes to dispose of' 

or encumber such stock to thr- outsiders, which price or 

other consideration has been communicated to the otferees 

in accordance with Subsection (a) of Section 1.02 hereof. 

Section 1.04. Exemption. Nothing contained in this 

Article THIRTEENTH shall apply to or prevent a transfer 

of shares of Common Stock !!:.2!! or !2, Crucible Steel Company 

or America ( 11Crucible 11
), a New Jersey corporation, 12 or 

from any other corporation of which crucible shall at the - . 

time own fifty percent or more or the shares or voting 

stock normally entitled to elect some or all or the 

directors thereof. 

SECOND: That the sald amendments have been consented to 

and authorized by the holders of all the issued and outstanding 

stock, entitled to vote, by a written consent given in accordance 

with the provisions of section 228 of Title 8 or The Delaware Code 

or 1953, and filed with the corporation on the ~,~ day of 

~U,~ , 1955. 

THIRD: That the aforesaid amendments were duly adopted 1n 

ac~ordance with the applicable provisions or sections 242 and 228 of 

Title 8 or '!he Delaware Code of 1953. 

FOURTH: That said amendments do not e~fect any change 1n 

the issued shares or sald Corporation. 
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IN WITNESS WHEREOF, said Crucible Center Company has caused 

1t8 corporate seal to be here~nto affixed and this cert1f1a~te to be 

signed by George F. Groff, its Vice President, and William H. Knoell, 

its Secretary, this i,ip;-day of];}~, 1955. 

00(;41 



COMMONWEALTH OF PENNSYLVANIA 

COUNTY OF ALLEGHENY 
l SS: 

BE IT REMEMBERED that on this <?-/~day of /!)t..~ , 

A.D. 1955, personally came before me'7.~-~:.;...i~-.i....-=...:...a~;.....::::...,J._,,;;.~~.:..:.,i;.;.;

a Notary Public in and for the County and Commonwea th aforesaid, 

George F. Groff, Vice President or Crucible Center Company,a 

corporation of tne State or Delaware, the corporation described 

in and which executed the foregoing certificate, known to me 

personally to be such, and he, the said George F. Groff as such 

Vice President, duly executed said certificate before me and 

acknowledged the said certificate to be his act and deed and the 

act and deed or aaid corporation; that the signatures of the said 

Vice President and or the Secretary or said corporation to said 

foregoing certificate are in the handwriting of the said Vice 

President and Secretary of said corporation respectively; and 

that the seal affixed to said certificate is the common or 

corporate seal or said corporation. 

IN WITNESS WHEREOF. I have hereunto set my hand and 

seal or office the day and year aforesaid. 

- OUJii&ISSiSII D,:pt1 ae: 

L1rn. rm:::~ ::. n.::!1rt, 1:~,m P11~lla 
rm;;av1i t : :. ; , 1 : ·:::-.:-rt i:•:•.1·::, · 

My Ce>.nrn'.;~i:.m t:.xpi1.:?s /,r,,:1 22, 1953 


